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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
 
KYLE ELLIS, derivatively on behalf of 
ABBVIE, INC., 
 
   Plaintiff, 
 
 vs. 
 
RICHARD A. GONZALEZ, ROBERT  
J. ALPERN, ROXANNE S. AUSTIN, 
WILLIAM H.L. BURNSIDE,  
EDWARD M. LIDDY, EDWARD J. 
RAPP, GLENN F. TILTON, ROY S. 
ROBERTS, and FREDERICK H. 
WADDELL, 
 
   Defendants, 
 
 -and- 
 
ABBVIE, INC., a Delaware corporation, 
 

             Nominal Defendant. 
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VERIFIED SHAREHOLDER DERIVATIVE COMPLAINT 

 
Plaintiff Kyle Ellis (“Plaintiff”), on behalf of himself and AbbVie, Inc. 

(“AbbVie” or the “Company”), brings the following Verified Derivative 

Complaint (the “Complaint”) against the members of the Company’s board of 

directors (the “Board”) and certain executive officers (collectively, the “Individual 

Defendants”) for breach of fiduciary duty.  Except for allegations specifically 

pertaining to Plaintiff and Plaintiff’s own acts, the allegations in the Complaint are 
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based upon information and belief, including the investigation of counsel, which 

includes, but is not limited to: (i) AbbVie’s public filings with the Securities and 

Exchange Commission (“SEC”); (ii) securities analysts’ reports about AbbVie; (iii) 

transcripts of AbbVie conference calls with securities analysts and investors; (iv) 

press releases issued by AbbVie and government regulators; (v) media reports 

concerning AbbVie; and (vi) the pleadings and files from Rubinstein et al. v. 

Gonzalez et al., Case No. 14-cv-9465 (N.D. Ill.).  Plaintiff believes that substantial 

additional evidentiary support will exist for the allegations set forth below after a 

reasonable opportunity for discovery. 

NATURE AND SUMMARY OF THE ACTION 

 
1. This is a shareholder derivative action seeking damages against the 

Individual Defendants for substantial damages caused to AbbVie from January 

2014 to the present (the “Relevant Period”).  Nominal Defendant AbbVie is a 

biopharmaceutical company with its principal executive offices located at 1 North 

Waukegan Road, North Chicago, Illinois, 60064. AbbVie was spun-off from 

Abbott Laboratories (“Abbott”), and became an independent public company on 

January 1, 2013.  

2. AbbVie has suffered significant damages due to breaches of fiduciary 

duties committed by the Individual Defendants in connection with a botched 2014 

acquisition of Shire plc (“Shire”) in a so-called “inversion” merger that was 
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designed to generate tax savings for AbbVie.  The terms of the merger provided 

that AbbVie would merge with and into Shire, with AbbVie as the surviving entity, 

which would reincorporate in Ireland (the “Merger”).1 

3. AbbVie’s directors breached their fiduciary duty of candor and loyalty 

by causing the Company to make false statements regarding the Merger, including 

statements to the effect that the Merger was still on track and that AbbVie was still 

committed to completing the Merger, when in fact by the time such statements 

were made AbbVie had already decided to back out of the Merger due to changes 

effectuated by the United States Treasury that eliminated the ability of U.S. 

corporations to do tax inversion deals.  

4. As demonstrated in detail below, the Defendants had a strong motive 

to make the false statements, since by doing so they caused AbbVie to save 

millions of dollars in interest on the breakup fee that they knew would be owed 

shortly to Shire.  It was not in AbbVie’s interest to save such interest, however, 

because it came at the expense of exposing the Company to significantly greater 

damages from Shire shareholders who bought Shire’s stock while trading at 

                                                 

1 Under the terms of the proposed merger, AbbVie was to form a wholly owned 
subsidiary under the laws of Jersey, acquire Shire for mixed consideration of cash 
and New AbbVie stock, and convert AbbVie common stock into New AbbVie 
stock.  At the end of the transaction, AbbVie and Shire would each be indirect, 
wholly-owned subsidiaries of New AbbVie – effectively expatriating AbbVie. 



- 4 - 

inflated prices due to Defendants’ failure to promptly disclose the fact that 

AbbVie’s Board was reconsidering its decision to continue to support the Merger.   

5. Defendants’ failure to comply with their duty of candor caused Shire’s 

stock price to remain inflated, based on the market’s expectation that the Merger 

would be completed and that Shire shareholders would receive a premium in the 

Merger.  News of the proposed Merger caused Shire’s stock price in the U.S. to 

rise to a high of $264.98 per ADR share. 

6. However, when AbbVie announced on October 14, 2014 that it was 

reconsidering the Merger due to the tax changes concerning inversions, Shire’s 

stock price plummeted from a closing price of $244.57 on October 14, 2014 to a 

low of $156.25 on October 15, 2014. On October 21, 2014, AbbVie and Shire 

announced that the companies agreed to terminate the proposed Merger. 

7. In response to massive losses suffered by Shire shareholders who had 

purchased Shire’s ADRs and options from July 21, 2014 and October 14, 2014, 

Shire shareholders sued AbbVie and its Chairman and CEO, Defendant Richard A. 

Gonzalez, for securities fraud in the United States District Court for the Northern 

District of Illinois – Rubinstein et al. v. Gonzalez et al., Case No. 14-cv-9465.  By 

order dated March 11, 2017, the court denied the defendants’ motion to dismiss the 

Shire shareholders’ securities fraud class action complaint.   

/// 

/// 
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8. As a result, AbbVie is exposed to a substantial likelihood of 

significant damages in the suit.  In addition, due to the Individual Defendants’ 

wrongdoing in connection with the Merger, AbbVie was forced to pay Shire a 

$1.64 billion termination fee.  Through the present case, Plaintiff seeks damages on 

behalf of AbbVie and against the Individual Defendants.   

THE PARTIES 

 
9. Plaintiff is a current shareholder of AbbVie, was a shareholder of 

AbbVie at the time of the transactions and events complained of herein, and has 

continuously held the stock.  Plaintiff has continuously owned AbbVie stock since 

January 2013. 

10. Nominal Defendant AbbVie is a Delaware corporation and 

biopharmaceutical company with principal executive offices located at 1 North 

Waukegan Road, North Chicago, Illinois, 60064. AbbVie was spun-off from 

Abbott, and became an independent public company on January 1, 2013.   

11. Defendant Richard A. Gonzalez is the CEO of AbbVie and Chairman 

of its Board, and has been since 2013.  Prior to his roles at AbbVie, Gonzalez 

served as Abbott’s executive vice president of the pharmaceutical products group 

from July 2010 to December 2012, and was responsible for Abbott’s worldwide 

pharmaceutical business, including commercial operations, research and 

development, and manufacturing. Gonzalez does not have a college degree or 
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graduate degree.  Nonetheless, when Gonzalez was named CEO of AbbVie, the 

Abbott website credited him with a bachelor’s degree from the University of 

Houston and a master’s degree from the University of Miami.  Those claims were 

later retracted, and the company blamed the mistake on an “administrative error.”  

However, the same claims about Gonzalez’s educational background had been 

made in numerous SEC filings by Abbott during the time Gonzalez was working at 

Abbott, and Gonzalez never caused Abbott to correct the errors.  During the 

Relevant Period at issue here, Gonzalez made numerous statements regarding the 

Merger. In addition, Gonzalez signed the August 21, 2014, Form S-4 Registration 

Statement (“S-4”) filed by AbbVie with the SEC in connection with the Merger.   

12. Defendant Robert J. Alpern has been a director of AbbVie since 2013 

and was a director at the time of the Merger.  Alpern also serves as a director of 

Abbott.  Alpern served on the nominations and governance committee at AbbVie 

during the Relevant Period, and also on the Company’s public policy committee.  

Alpern is a citizen of Connecticut. 

13. Defendant Roxanne S. Austin has been a director of AbbVie since 

2013, and was a director at the time of the Merger.  Austin serves as the Chair of 

the Audit Committee, and is a member of the Compensation Committee, and the 

Executive Committee.   
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14. Defendant William H.L. Burnside has been a director of AbbVie since 

2013, and was a director at the time of the Merger.  Burnside serves on the Audit 

Committee, and the Nominations and Governance Committee.   

15. Defendant Edward M. Liddy has been a director of AbbVie since 

2013, and was a director at the time of the Merger.  Liddy serves as the Chair of 

the Compensation Committee, and is a member of the Executive Committee, and 

the Public Policy Committee. 

16. Defendant Edward J. Rapp has been a director of AbbVie since 2013, 

and was a director at the time of the Merger.  Rapp serves on the Audit Committee, 

the Executive Committee, and the Public Policy Committee. 

17. Defendant Glenn F. Tilton has been the Lead Independent Director of 

AbbVie since January 1, 2013, and serves as the Chair of the Nominations and 

Governance Committee, and is a member of the Compensation Committee. 

18. Defendant Roy S. Roberts was a director of AbbVie at the time of the 

proposed Merger in 2014.  During such time, he also served as Chair of AbbVie’s 

Public Policy Committee and a member of the Nominations and Governance 

Committee.  

19. Defendant Frederick H. Waddell has been a director of AbbVie since 

2013, was a director at the time of the Merger, and serves on the Audit Committee, 

and the Compensation Committee.  

20. Non-party Shire is a biopharmaceutical company. Shire is 
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incorporated in Jersey (Channel Islands), and its principal executive offices are 

located at 5 Riverwalk, Citywest Business Campus, Dublin 24, Republic of 

Ireland. Shire’s American Depository Receipts (“ADRs”) are traded on the 

NASDAQ under the symbol “SHPG.”2 

SUBSTANTIVE ALLEGATIONS 

 
A. AbbVie Pursues a Merger With Shire to Effectuate a Tax Inversion and  
          Save Taxes 
 

21. AbbVie is a Delaware corporation and a global, research-based 

biopharmaceutical company that was launched as an independent company in 

January 2013 following separation from Abbott.  

22. AbbVie Shares are listed on the NYSE under the symbol ‘‘ABBV’’ 

and the Chicago Stock Exchange. Outside the United States, AbbVie shares are 

listed on the NYSE Euronext Paris professional segment and the SIX Swiss 

Exchange. AbbVie’s principal executive office is located at 1 North Waukegan 

Road, North Chicago, Illinois 60064-6400. 

23. From January 2013 until the summer of 2014 (when the Merger with 

Shire was announced), AbbVie had grown to become an approximately $86 billion 

                                                 

2 The Shire ADRs that trade on NASDAQ represent three “ordinary” Shire plc 
shares, with the “ordinary” shares being the shares registered and trading overseas.   
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market capitalization company with approximately 25,000 employees worldwide 

across over 170 countries and sales of nearly $19 billion in 2013. 

24. AbbVie’s key products include Humira® (the world’s top selling 

medicine globally in 2013), Duodopa®, Synagis®, Kaletra®, Synthroid®, 

AndroGel®, Creon® and Lupron®, among others. 

25. Shire is a leading global specialty biopharmaceutical company that 

focuses on developing and marketing innovative specialty medicines. Shire has 

grown through acquisition, completing a series of major transactions that have 

brought therapeutic, geographic and pipeline growth and diversification. 

26. Shire has four business units that focus exclusively on the commercial 

execution of its marketed products in the following specialist therapeutic areas: 

rare diseases, neuroscience, gastrointestinal and internal medicine. Its leading 

brands include Vyvanse®, Lialda®, Cinryze®, Elaprase® and Replagal®. 

27. Shire Ordinary Shares are listed and traded on the LSE under the 

symbol ‘‘SHP’’ and Shire ADRs are listed and traded on NASDAQ under the 

symbol “SHPG”.  Shire’s principal executive office is located at 5 Riverwalk, 

Citywest Business Campus, Dublin 24, Republic of Ireland.   

28. On June 20, 2014, AbbVie publicly confirmed media reports that it 

had approached Shire with an initial Merger proposal.  

29. As noted in more detail below, in May and June 2014 AbbVie’s 

Board of Directors, comprised of Defendants Richard A. Gonzalez, Robert J. 
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Alpern, Roxanne S. Austin, William H.L. Burnside, Roy S. Roberts, Edward M. 

Liddy, Edward J. Rapp, Glenn F. Tilton, and Frederick H. Waddell, made four 

separate merger proposals to Shire.  Each of these proposals was rejected by Shire, 

until it finally accepted AbbVie’s fifth proposal.  

30. During the time it was making its first four proposals, the Individual 

Defendants caused AbbVie to represent that the Merger had multiple strategic 

benefits, not just tax savings.  For example, on June 25, 2014, AbbVie issued a 

press release announcing that the Individual Defendants (comprising its Board of 

Directors) believed that the Shire “[c]ombination has compelling strategic rationale 

for all shareholders.” According to the press release, the rationale for the proposed 

Merger included: 

• Merger to accelerate growth of both companies through multiple 
catalysts — AbbVie believes a merger of AbbVie and Shire would 
potentially accelerate growth and profitability by leveraging AbbVie’s 
capabilities and infrastructure to make Shire’s pipeline and products more 
successful than its standalone prospects. AbbVie believes that this merger 
would result in incremental sustainable leadership positions within high 
value market segments of significant unmet need, including: immunology, 
rare diseases, neuroscience, metabolic diseases and liver disease (HCV), as 
well as multiple emerging oncology programs. 

• Strong complementary fit across existing platforms is better than 
standalone capabilities — AbbVie believes that Shire’s platform has a 
strong complementary fit with AbbVie’s existing specialty focus, including 
physician access relationships, regulatory and market access capabilities, 
and patient-centric focus. AbbVie’s existing expertise and development 
capabilities across areas such as GI, neuroscience, rare oncology indications, 
combined with AbbVie’s resources and scale, could develop global 
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franchises from Shire’s platform and utilize M&A to supplement organic 
growth. 

• Leverage AbbVie’s substantial and well-established global 
infrastructure — AbbVie believes that Shire could achieve immediate 
broader geographic penetration and scale by leveraging AbbVie’s existing, 
well-established global infrastructure across more than 170 countries, 
including our existing commercial, regulatory and medical affairs, and 
market access in key emerging markets. A Merger would provide Shire with 
the desired scale and infrastructure along with: 

• A diversified portfolio of leading marketed products; 
• Stronger growth platforms with the potential for further 

development; and  
• A complementary specialty focus combined with global pharma 

capabilities. 
• Broader and deeper pipeline of attractive development programs — By 

leveraging AbbVie’s established R&D infrastructure and expertise, AbbVie 
believes the Merger would enhance innovation and end-to-end R&D 
capabilities, generating: 

• A best-in-class product development platform, with near-term 
new product launches in liver disease (HCV), neuroscience, 
immunology, oncology, rare diseases, ophthalmology, and 
renal; and 
 

• Expertise and infrastructure, including regulatory, health 
economics and outcomes research, and market access to expand 
product indications to meet patient needs. AbbVie’s track 
record of product optimization is evidenced by its growth of the 
Humira® franchise through increased penetration in existing 
indications, geographic expansion, and approvals for new 
indications. 

• Substantial combined financial capacity — The enhanced financial profile 
of New AbbVie would offer greater strategic and financial flexibility, 
enabling: 

• The opportunity to maximize Shire’s rare disease and 
neuroscience franchises including resources to fully globalize 
Shire’s planned launches; 
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• The potential for strengthened sustainability of top-tier EPS 
growth, attractive free cash flow and enhanced return of capital 
policy; and 

• A world-class business development group to drive continued 
portfolio expansion with access to cash and financial 
wherewithal not available on a standalone basis. 
 

B. AbbVie’s CEO, Richard Gonzalez, Who Had Lied About His 
Educational Background While at Abbott, Leads the Negotiations 
on Behalf of AbbVie and Earns $22 Million in Compensation in 
the Year the Merger Agreement Was Signed 

 
31. One of the key persons at AbbVie responsible for negotiating the 

proposed Merger with Shire was Defendant Richard A. Gonzalez, AbbVie’s CEO 

and Chairman.  Prior to being named AbbVie’s CEO when AbbVie was spun off 

from Abbott in January 2013, Gonzalez had worked for 30 years at Abbott.  

During that time, numerous Abbott SEC filings falsely stated that Gonzalez had a 

college degree in biochemistry from the University of Houston and a master’s 

degree in biochemistry from the University of Miami.  See Andrew L. Wang, 

“Abbott Spinoff CEO Lacks Claimed Degrees,” Crain’s Chicago Business, Sept. 

27, 2012.3 

32. Gonzalez’s education credentials were misstated in at least nine 

Abbott regulatory filings between 2002 and 2007.  When confronted with the 

                                                 

3 Available at: 
http://www.chicagobusiness.com/article/20120927/NEWS03/120929788/abbott-
spinoff-ceo-lacks-claimed-degrees, last visited April 2, 2017. 
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apparent false statements, Abbott external communications Vice President Melissa 

Brotz confirmed that Mr. Gonzalez did not receive degrees from either university.  

However, during the time that Abbott was making filings with the SEC that 

misstated Gonzalez’s educational background, Gonzalez never caused the 

company to correct the errors.   

33. In 2014, the year that AbbVie signed the Merger agreement with Shire 

designed to save AbbVie millions of dollars in tax savings at the expense of U.S. 

taxpayers, Gonzalez earned $22 million in total compensation from AbbVie.  

When AbbVie later decided to terminate the Merger, it paid Shire a $1.6 billion 

termination fee. 

C. AbbVie Finally Strikes a Deal With Shire After Making Five Takeover         
           Offers 
 

34. As noted supra, in its zealous pursuit of tax savings from an inversion 

with Shire, AbbVie made four separate takeover offers to Shire, each of which 

Shire rejected.  Undeterred, Gonzalez and AbbVie’s Board made a fifth takeover 

proposal, the details of which are set forth below. 

35. On July 12, 2014, after discussing the issue with the AbbVie Board 

and obtaining their approval, Mr. Gonzalez sent a letter to Shire’s non-executive 

Chairman, Ms. Kilsby, with a fifth non-binding proposal with an indicative value 

of £52.25 per Shire Ordinary Share, comprised of £24.00 in cash and 0.8801 New 
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AbbVie Shares (the “Fifth Proposal”) (based on AbbVie’s closing share price of 

$54.96 and an exchange rate of $1.00:£0.5840 on July 11, 2014). 

36. On July 13, 2014, Mr. Gonzalez and Ms. Kilsby had further 

discussions regarding the Fifth Proposal and closing conditions, break fees and 

arrangements for Shire employees in a potential recommended transaction. 

37.  Following those discussions, a meeting of the Executive Committee 

of the AbbVie Board (the “Executive Committee”) was held. The Executive 

Committee authorized AbbVie senior management to approach Shire with an 

increased revised proposal. At this time, AbbVie’s Executive Committee members 

were Mr. Gonzalez (Chair), Ms. Austin, Mr. Liddy, Mr. Roberts, and Mr. Tilton. 

Pursuant to AbbVie’s bylaws and the charter of the Executive Committee, this 

committee was authorized to exercise all the authority of the Board in the 

management of AbbVie, except for matters expressly reserved by law for Board 

action. 

38. Later that day, AbbVie made a non-binding proposal to Shire that had 

an indicative value of £53.20 per Shire Ordinary Share, comprised of £24.44 in 

cash and 0.8960 New AbbVie Share (the “Recommended Proposal”) (based on 

AbbVie’s closing share price of $54.96 and an exchange rate of $1.00:£0.5840 on 

July 11, 2014).  

39. On July 14, 2014, Shire released an announcement stating that it had 

requested and received the Recommended Proposal. The announcement also stated 
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that the Shire Board had indicated to AbbVie that it would be willing to 

recommend an offer at the price level of the Recommended Proposal to Shire 

Shareholders subject to satisfactory resolution of the other terms of the offer.    

40. Meanwhile, in a letter the next day (dated July 15, 2014), Treasury 

Secretary Jacob J. Lew asked Congress to pass retroactive legislation that would 

halt United States companies from engaging in inversion transactions.4 

41. From the morning of July 15, 2014 through the early morning of July 

18, 2014, representatives from AbbVie, J.P. Morgan and AbbVie’s UK and US 

legal advisors met with representatives of Shire and Shire’s financial advisors and 

UK and US legal advisors in New York City. In those meetings, due diligence 

discussions were held and the terms of a potential recommended transaction were 

negotiated. The negotiations centered around the conditions to the transaction, the 

process and timing of obtaining antitrust and competition clearances, whether a 

break fee or other compensation payment would apply if the Combination were not 

to be completed under various scenarios (including the AbbVie Board changing its 

                                                 

4 Richard Rubin, Obama Administration, Senate Democrats Seek Urgent Curb on 
Offshore Inversion Deals, Daily Tax Rep. (BNA) No. 137, at G-6 (July 17, 2014); 
Letter from Jacob Lew, Sec’y of the Treasury, to Dave Camp, Chairman of the 
Ways and Means Comm., U.S. House of Representatives (July 16, 2014), available 
at http://im.ft-static.com/content/images/89217f94-0ca4-11e4-943b-
00144feabdc0.pdf, last visited April 4, 2017. 
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recommendation or the AbbVie shareholders failing to approve the Combination) 

and arrangements for Shire employees. 

42. On July 17, 2014, the AbbVie Board held a special meeting to 

consider the proposed Combination. At the meeting, AbbVie’s senior management, 

together with the company’s legal and financial advisors, described to the AbbVie 

Board the proposed terms of the Combination, the financing of the Combination 

and the draft transaction agreements. Representatives of J.P. Morgan reviewed the 

financial terms and provided a financial analysis of the proposed transaction. 

43. After considering the proposed terms of the Merger and the 

Arrangement and the various presentations of its legal and financial advisors, and 

taking into consideration the matters discussed during that meeting and prior 

meetings of the AbbVie Board, Executive Committee and prior discussions with 

AbbVie senior management, the AbbVie Board resolved that the Combination was 

in the best interest of AbbVie Stockholders and approved the Combination. 

44. On the morning of July 18, 2014, AbbVie and Shire executed the 

Cooperation Agreement and the Merger Agreement and AbbVie and Shire jointly 

issued an announcement that the AbbVie Board and the Shire Board had reached 

an agreement on the terms of a merger of Shire and AbbVie.   

45. AbbVie further disclosed that, in connection with the Merger, (i) Shire 

and AbbVie entered into a Cooperation Agreement (the “Cooperation 

Agreement”); (ii) AbbVie, AbbVie Private Limited, and AbbVie Ventures LLC 
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entered into an Agreement and Plan of Merger, dated as of July 18, 2014 (the 

“Merger Agreement”); and (iii) AbbVie Holdings Private Limited, JPMorgan 

Chase Bank, N.A., as administrative agent and lender, and certain other parties 

entered into a 364-Day Bridge Credit Agreement, dated as of July 17, 2014. The 

Cooperation Agreement provided for a payment of a termination fee by AbbVie to 

Shire if the Merger was not consummated. This termination fee (paid in U.S. 

dollars) equaled “three per cent of the product of the indicative value of the cash 

and shares to be delivered per Shire Share multiplied by the number of issued Shire 

Shares . . . and converted pursuant to the exchange rate . . . .” or $1.64 billion. 

46. Specifically, with respect to the Break Fee, Section 7.1 provides that 

“on the occurrence of a Break Fee Payment Event . . . AbbVie will pay to Shire an 

amount in cash in US Dollars equal to three per cent . . . of the indicative value of 

the cash and shares” that AbbVie was to deliver to Shire’s stockholders in the 

Arrangement, calculated to be approximately $1.635 billion (the “Break Fee”).5 

Section 7.2 enumerates the circumstances constituting a “Break Fee Payment 

Event;” relevant here, Section 7.2.1 states such an Event will occur if (1) the 

AbbVie board withdraws or modifies in a manner adverse to the Proposed 

Inversion its recommendation of the Merger; and (2) either (a) the AbbVie 

stockholders vote and do not adopt the Merger Agreement at a stockholder meeting 

                                                 

5 The Break Fee is sometimes referred to herein as the “termination fee.” 
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following the board’s change in recommendation, or (b) no stockholder meeting 

takes place within 60 days after the board’s change in recommendation. 

47. Second, Section 10.3 of the Cooperation Agreement further provides 

that if AbbVie stockholders vote to not adopt the Merger Agreement in 

circumstances that do not trigger the Break Fee—for example, where AbbVie’s 

board has not withdrawn or modified its recommendation of the Merger—AbbVie 

must still pay Shire to reimburse and compensate it for costs incurred in connection 

with the Proposed Inversion (the “Cost Reimbursement Payment”). The Cost 

Reimbursement Payment is calculated based on actual costs incurred by Shire, but 

in any event can be no less than $500 million or no more than “one per cent . . . of 

the indicative value of the cash and shares” that AbbVie was to deliver to Shire’s 

stockholders in the Arrangement—approximately $545 million. 

48. The Cooperation Agreement did not allow AbbVie to withdraw from 

the Merger without paying the Break Fee or Cost Reimbursement Payment, even if 

the U.S. government later acted to prohibit inversions or make them more difficult. 

D. The Individual Defendants Cause AbbVie to Make False 
Statements Related to the Merger 

 
49. In connection with the announcement of the Merger, AbbVie provided 

investors with a presentation touting the Merger, and listed tax benefits as only one 

of the seven strategic rationales for the Merger, which included: 
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• Larger and more diversified biopharmaceutical company with multiple 
leading franchises. 

• Adds leading franchises with specialty therapeutic areas, including rare 
disease and neurosciences. 

• Broad and deep pipeline of diverse development programs and enhanced 
R&D capabilities. 

• Global resources and experienced teams positioned to continue to deliver 
strong shareholder returns to both AbbVie and Shire shareholders. 

• Transaction expected to achieve a competitive tax structure and provide 
New AbbVie with enhanced access to its global cash flows. 

• Transaction expected to be accretive to adjusted EPS in the first year 
following completion, and will increase to more than $1.00 per share by 
2020. 

• Significant financial capacity for future acquisitions, investment and 
opportunity for enhanced shareholder distributions and value creation. 

(Emphasis added.)  
 

50. Moreover, Gonzalez specifically told investors that tax benefits were 

not the primary rationale for the Merger and that the AbbVie would not be 

pursuing the Merger “if it was just for the tax impact.” At a July 21, 2014 investor 

conference following announcement of the Merger, Gonzalez told investors: 

What I would tell you is that this transaction has a significant, both 
strategic and financial, rationale. Tax is clearly a benefit, but it’s not 
the primary rationale for this. 

* * * 
When we look at this particular transaction we are excited about the 
pipeline. We are excited about the growth aspects of several of their 
franchises and being able to incorporate that into our business. There 
are opportunities for different kinds of synergies beyond tax. 

(Emphasis added.) 
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51. When Gonzalez was asked whether a change in tax benefit would 

change the calculus, Gonzalez flatly replied that it would not: 

Vamil Divan: Thanks for taking the question. Vamil Divan, Credit 
Suisse. So just two quick questions. One is a follow-up to Chris’s 
around the discussions in Washington around inversions. There is 
obviously the breakup fee you guys mentioned around this deal. I’m 
just trying to understand kind of how important the ex-US 
domiciling for tax purposes is to this deal and if something were to 
come up where retroactively you are not able to actually change 
your domicile outside the US, is that something where the breakup 
fee would not restrict you from then going ahead and breaking up this 
deal and not going forward? 

* * * 
Rick Gonzalez: Jim, both of those questions we’re somewhat limited 
in what we can say. As I mentioned in my comments a moment ago, 
this is a transaction that we believe has excellent strategic fit and 
has compelling financial impact well beyond the tax impact. We 
would not be doing it if it was just for the tax impact. That is an 
additional benefit that we have. We have looked carefully at that 
aspect of it and we believe it is executable at a high level. 

(Emphasis added.) 
 
E.    The Individual Defendants Cause AbbVie To File A Proxy Statement     
        Which Seeks Shareholder Approval Of The Merger 

 
52. On August 21, 2014, the Individual Defendants caused AbbVie to 

issue a S-4 Registration Statement/Proxy soliciting AbbVie stockholders to 

approve the Merger. The S-4 was reviewed and approved by the Individual 

Defendants, and signed by Gonzalez. According to the S-4, in deciding to approve 

the Merger, the AbbVie Board concluded that the Merger was likely to result in 
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significant strategic and financial benefits to AbbVie and its stockholders.  These 

benefits included: 

• the creation of a global market leader with unique characteristics and a 
compelling investment thesis by combining two companies with leadership 
positions in specialty pharmaceuticals; 

• the opportunity to leverage AbbVie’s capabilities and infrastructure to make 
Shire’s pipeline and products more successful than its stand-alone prospects; 

• the incremental sustainable leadership positions New AbbVie would be 
expected to have within high value market segments of significant unmet 
need, including immunology, rare diseases, neuroscience, metabolic diseases 
and liver disease (HCV), as well as multiple emerging oncology programs; 

• the strong complementary fit of Shire’s platform with AbbVie’s existing 
specialty focus, including physician access relationships, regulatory and 
market access capabilities, and patient-centric focus and the potential to 
develop global franchises from Shire’s platform with AbbVie’s existing 
expertise and development capabilities across areas such as gastrointestinal 
medicine, neuroscience, and rare oncology indications, combined with 
AbbVie’s resources and scale; 

• the potential realization of tax and operational synergies by New AbbVie as 
a result of the Merger; 

• the immediate broader geographic penetration and scale of Shire as a result 
of the Merger, by leveraging AbbVie’s existing, well-established global 
infrastructure across more than 170 countries, including commercial, 
regulatory and medical affairs, and market access in key emerging markets; 

• the enhancement of innovation and end-to-end R&D capabilities  by 
leveraging AbbVie’s established R&D infrastructure and expertise, which 
the AbbVie Board expects will generate: 

• a best-in-class product development platform, with near-term 
new product launches in liver disease (HCV), neuroscience, 
immunology, oncology, rare diseases, ophthalmology, and 
renal; and 
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• expertise and infrastructure, including regulatory, health 
economics and outcomes research, and market access to expand 
product indications to meet patient needs; 

• the combined financial strength and R&D experience of New AbbVie; 

• the Merger’s expected accretion to AbbVie’s adjusted earnings per share in 
the first year following completion, growing to above $1.00 per share by 
2020, with material ongoing financial and operating benefits; 

• the opportunity for New AbbVie to have an enhanced financial profile and 
greater strategic and financial flexibility as compared to AbbVie and Shire 
on a standalone basis, which would provide: 

• the opportunity to maximize Shire’s rare disease and 
neuroscience franchises including resources to fully globalize 
Shire's planned launches; 

• the potential for strengthened sustainability of top-tier EPS 
growth, attractive available cash flow and enhanced return of 
capital policy; and 

• the basis for a world-class business development group to drive 
continued portfolio expansion and utilize M&A to supplement 
organic growth with access to cash and financial resources not 
available on a standalone basis. 
 

53. The Proxy Statement also emphasized the tax savings rationale of the 

Merger, touting “the potential realization of tax and operational synergies by New 

AbbVie” and “the opportunity for New AbbVie to have an enhanced financial 

profile and greater strategic and financial flexibility.” 

54. However, as indicated supra, Defendant Gonzalez downplayed the tax 

savings of the Merger in discussions with analysts on July 21, 2014, stating “We 

would not be doing it if it was just for the tax impact.”  Thus, Gonzalez and 
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AbbVie’s Board led the market to believe that AbbVie was committed to the 

Merger even if a subsequent change in the tax law were to occur.  

55. On August 5, 2014, less than a month after AbbVie’s Board approved 

the Merger, the Treasury Department announced it was “reviewing a broad range 

of authorities for possible administrative actions to limit inversions as well as 

approaches that could meaningfully reduce the tax benefits after inversions took 

place.” Secretary Lew confirmed the Treasury’s anti-inversion initiative a month 

later in a speech at a Washington think tank, stating that, while he still believed 

only Congress could permanently solve the inversion problem, given lawmakers’ 

inability to move quickly, “the Treasury Department is completing an evaluation of 

what we can do to make these deals less economically appealing, and we plan to 

make a decision in the very near future.” 

56. On September 22, 2014, the U.S. Treasury Department and IRS issued 

a notice (the “Notice”) announcing their intent to issue regulatory guidance under 

various sections of the Internal Revenue Code to eliminate certain tax advantages 

of merger-based inversions.  According to the U.S. Treasury Department, “the 

Notice eliminates certain techniques inverted companies currently use to access the 

overseas earnings of foreign subsidiaries of the U.S. company that inverts without 

paying U.S. tax.  Today’s actions apply to deals closed today or after today.” 

57. The next day, on September 23, 2014, The Wall Street Journal 

reported that following the Treasury Notice, at least one analyst, Alistair Campbell 
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of Berenberg, stated that AbbVie will “have to argue the strategic rationale for the 

deal remains intact.” The article noted that if stockholders vote down the 

Combination “AbbVie must pay Shire a $500 million fee, rather than the full $1.6 

billion break-fee,” a major incentive to have AbbVie continue to be seen as 

supporting the Combination. See Hester Plumridge, Shayndi Raice, and Alex 

MacDonald, THE WALL STREET JOURNAL, “New U.S. Inversion Rules Drag Down 

Shares of Deal Targets” (September 23, 2014). 

58. After the Treasury Notice was issued, AbbVie’s Board decided to 

reassess the Merger and its recommendation that AbbVie shareholders vote in 

favor of the Merger.  Upon deciding to reassess their recommendation in favor of 

the Merger, the Individual Defendants had a duty to immediately disclose this and 

all other material facts.  The Individual Defendants failed to do so, and in fact 

allowed Defendant Gonzalez to issue materially false statements on September 29, 

2014. 

59.   As explained more fully below, the Individual Defendants had a 

motive to delay disclosing the truth – by doing so, they allowed AbbVie to save 

millions of dollars in interest on the massive $1.64 billion Break Fee that AbbVie 

would ultimately be required to pay Shire.    

60. Seven days after the U.S. Treasury Department issued this Notice, on 

September 29, 2014 AbbVie and Gonzalez issued a statement to Shire’s 

employees, which AbbVie also filed with the SEC on Form 425 (see Exhibit 1), 
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which falsely represented that AbbVie was committed to following through with 

the Merger and intended to continue the integration planning in the future, which 

constituted a necessary step in the process of effectuating the Merger.  The SEC 

filing was reviewed and approved by the Individual Defendants and stated: 

 
Dear Shire Colleague,  

 
I had the wonderful opportunity last week to sit down and meet with many 
of you — both in Chicago for the Integration Team Planning Kickoff 
Meeting, and in Lexington, when I was able to visit your offices. 

 
I wanted to send a note saying that I’m more energized than ever about our 
two companies coming together, especially because I can already see many 
shared traits and values in the people at AbbVie and Shire. We have similar 
cultures that will strengthen the opportunities we have together. 

 
Colleagues at both companies are focused on one thing — helping people. 
At AbbVie, we call that making a remarkable impact in people’s lives. 
We’re committed to science, to R&D and to increasing our knowledge of 
biology and the current standards of care. And it’s all for the same purpose 
— to advance those standards and improve the care of patients the world 
over. 

 
When we first considered Shire joining together with AbbVie it was because 
we saw the opportunity to lead and grow in important therapeutic areas. It 
was also because we saw a complementary pipeline that would be positioned 
to enhance innovation. 

 
But more than that, we saw people who shared our vision. I’m happy to say 
I’m more confident than ever about the potential of our combined 
organizations now that I’ve had a chance to meet with many of you. 

 
We have a very busy few months ahead as we work on integration 
planning. It’s more important than ever to keep focused on our business 
priorities. Meeting our objectives as individual companies will only make 
our combined organization that much stronger. 
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Thank you for your continued support and commitment. I look forward to 
working with you much more closely in the near future. I will continue to 
keep you updated as events unfold during this very exciting time, and 
remember, you can always access the announcements and materials 
regarding the transaction by visiting our microsite. 
 
Best regards, 
Rick [Gonzalez] 
 
61. In addition, and also on September 29, 2014, AbbVie and its V.P. of 

Enterprise Strategies Chris C. Turek issued a statement to AbbVie’s employees, 

which AbbVie also filed with the SEC on Form 425 (see Exhibit 2), which falsely 

represented that AbbVie was committed to following through with the Merger and 

intended to continue the integration planning in the future, which constituted a 

necessary step in the process of effectuating the Merger.  The SEC filing was 

reviewed and approved by the Individual Defendants and stated: 

 
Dear Colleagues, 
 
Last week AbbVie and Shire colleagues attended a joint integration 
planning meeting, as we aim for a fourth-quarter close. 
 
The meeting was an opportunity for AbbVie and Shire counterparts to meet 
in person and learn more about each other’s organizations in preparation for 
a successful Day One.  The key objectives of the meeting were to begin 
building relationships with one another and provide a common 
understanding of the integration planning strategy.  Our focus right now is 
on high-priority items and Day One must-haves.  Post-close, we will 
concentrate on remaining requirements in a coordinated manner until we 
are fully integrated.  
 
At the meeting, participants heard from Rick Gonzalez and Flemming 
Ornskov, Shire’s Chief Executive Officer, to learn more about each 
company. Functional team leads from both companies worked together to 
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create Day One functional integration plans and identified potential issues, 
dependencies requiring coordination and additional areas of opportunity. 
These plans are the foundation to support all areas of integration 
planning needs and opportunities going forward. Teams will finalize Day 
One plans by mid-October so that we may begin implementing key tasks in 
order to ensure business continuity on Day One.  
 
In addition, last week Rick Gonzalez, Tim Richmond and I had the 
opportunity to visit Shire’s offices in Lexington, Massachusetts, to meet 
with many of our future colleagues and take a tour of one of their plants. 
 
Following these meetings, it’s clear that we have many shared traits and 
values as well as similar cultures. Both companies have a strong 
commitment to the patient and both integration planning teams are 
committed to successful preparation for Day One. 
 
We will continue to communicate key information and updates from the 
AbbVie Transition Office (ATO) as we move forward in the planning 
process and remember, you can always access the announcements and 
materials regarding the transaction by visiting the microsite. In the 
meantime, should you have any questions/comments, please contact your 
function’s team lead as your primary contact or from the ATO: Rachel 
Strick, Director, Program Management, Kelly Ingold, Controller, or Matt 
Johnson, Vice President. 

 
Best regards,  
Chris Turek 
Vice President, Enterprise Strategies 
 
62. Following these filings and AbbVie’s statements to its own employees 

and Shire employees that it intended to continue with the Merger, Shire Securities 

traded as high as $263.24 per share. 

/// 

/// 

/// 
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F. Contrary to Its September 29, 2014 Statements, AbbVie 
Abandons the Proposed Merger  

 
63. On October 14, 2014, AbbVie revealed, contrary to its prior 

statements, the tax impact of the Merger was of critical importance to AbbVie and 

its Board and that the Board would reconsider its position in favor of the Merger: 

 
AbbVie Inc. (“AbbVie”) announces it has notified Shire plc (“Shire”) of its 
Board of Directors’ intention to reconsider the recommendation made on 
July 18, 2014 that AbbVie stockholders adopt the merger agreement needed 
to complete the proposed Merger of AbbVie and Shire. 
 
AbbVie’s Board will consider, among other things, the impact of the U.S. 
Department of Treasury’s proposed unilateral changes to the tax regulations 
announced on September 22, 2014, including the impact to the fundamental 
financial benefits of the transaction. 
 
Accordingly, AbbVie has notified Shire under the Cooperation Agreement 
that AbbVie’s Board of Directors intends to meet to consider whether to 
withdraw or modify its recommendation. Under the Agreement, AbbVie 
must provide three business days’ notice of any intention to consider a 
change in recommendation. Accordingly, AbbVie’s Board plans to meet on 
October 20, 2014, unless Shire agrees to waive the notice. 
 
64. As a result of this disclosure, Shire’s stock price, which closed at 

$244.57 on October 14, 2014 (the last trading day prior to the announcement), fell 

$74.08 per share (or 30.29%), to $170.49 on October 15, 2014. 

65. On October 21, 2014, AbbVie further announced that, as the result of 

the Notice, Shire and AbbVie agreed to terminate the proposed Merger, and that 

AbbVie would be required to pay Shire a  $1.64 billion termination fee: 
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AbbVie Inc. (“AbbVie”) and Shire plc (“Shire”) have agreed to terminate 
their proposed merger following the decision by AbbVie’s Board to 
withdraw support for the proposed transaction. The Company’s decision was 
based upon its assessment of the September 22, 2014 notice issued by the 
U.S. Department of Treasury, which re-interpreted longstanding tax 
principles in a uniquely selective manner designed specifically to destroy the 
financial benefits of these types of transactions. The notice introduced an 
unacceptable level of risk and uncertainty given the magnitude of the 
proposed changes and the stated intention of the Department of Treasury to 
continue to revise tax principles to further impact such transactions. 
 
The Company conducted a thorough review of the September 22, 2014 
notice to explore available options to preserve the transaction. This review 
included the advice of external tax, legal, and financial advisors in both the 
U.S. and the U.K. The executive management team ultimately concluded 
that the transaction was no longer in the best interests of stockholders at the 
agreed upon valuation, and the Board fully supported that conclusion. 

 
Commenting on the transaction termination, AbbVie’s Chairman and Chief 
Executive Officer, Richard A. Gonzalez said: 

 
“AbbVie has built a strong, sustainable strategy with a robust pipeline. Over 
the past 22 months we have delivered industry leading stockholder returns, 
our performance and business fundamentals remain strong, and we are on 
the cusp of a major new product launch with our treatment for HCV. We 
remain focused on building AbbVie’s business through enhanced internal 
R&D platforms, partnerships, strong commercial execution and licensing 
and acquisitions.” 
 
“The unprecedented unilateral action by the U.S. Department of Treasury 
may have destroyed the value in this transaction, but it does not resolve a 
critical issue facing American businesses today. The U.S. tax code is 
outdated and is putting global U.S.- based companies at a disadvantage to 
foreign competitors in an area of critical importance, specifically investing 
in the United States. Comprehensive tax reform is essential to create 
competitiveness and to stimulate investment in the economy.” 
 

* * * 
 
AbbVie has agreed to pay Shire the break fee of approximately USD$1.635 
billion. Shire’s right to receive the break fee will be Shire’s sole and 
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exclusive remedy for all losses and damages in connection with the 
transaction. 
 
66. This shocking news caused a reporter to conclude that AbbVie’s 

earlier statements that the Merger was not premised on tax benefits were “outright 

deceit”: 

AbbVie kills its $54 billion buyout of Shire, and comes clean about its 
original intentions. 

 
There’s an old saying in pro sports that when a player says “it isn’t about the 
money,” it’s always about the money. The same thing seems to be true in 
some of these massive “tax inversion” deals, in which a U.S. company 
agrees to buy a smaller foreign business and relocate its headquarters 
overseas. 
 
After all, what conclusion other than outright deceit can we draw from 
yesterday’s news that Chicago-based pharma giant AbbVie Inc. ABBV 
4.60% has canceled its proposed $54 billion acquisition of Ireland-based 
Shire PLC SHP. 

See Dan Primack, “AbbVie Finally Admits It was Trying to Dodge U.S. Taxes,” 

FORTUNE, Oct. 22, 2014. 

 
67. In light of the massive losses suffered by Shire shareholders, such 

shareholders sued AbbVie and Gonzalez for securities fraud in the United States 

District Court for the Northern District of Illinois -- Rubinstein et al. v. Gonzalez et 

al., Case No. 14-cv-9465.   

68. By order dated March 11, 2017, the court denied the defendants’ 

motion to dismiss the Shire shareholders’ securities fraud class action complaint.   
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69. As a result, AbbVie is exposed to a substantial likelihood of 

significant damages in the suit.  In addition, due to the Individual Defendants’ 

wrongdoing in connection with the merger, AbbVie was forced to pay Shire a 

$1.635 billion termination fee. 

THE INDIVIDUAL DEFENDANTS’ FIDUCIARY DUTIES  
                         AS DIRECTORS AND OFFICERS 
 
70. By reason of their positions as AbbVie’s officers and directors and 

because of their ability to control AbbVie’s business and corporate affairs, the 

Individual Defendants owed AbbVie and its shareholders fiduciary obligations of 

trust, loyalty, good faith, candor, and due care, and were required to use their 

utmost ability to control and manage AbbVie in a fair, just, honest, and equitable 

manner.  The Individual Defendants were required to act in furtherance of the best 

interests of AbbVie and its shareholders. 

71. Each director and officer owes to AbbVie and its shareholders the 

fiduciary duty to exercise good faith and diligence, as well as the highest 

obligations of loyalty and fair dealing, in the administration of AbbVie’s affairs 

and in the use and preservation of its property and assets. 

72. The Individual Defendants, because of their positions of control and 

authority as AbbVie’s directors and officers, were able to and did directly and/or 

indirectly, exercise control over the misconduct complained of herein. 
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73. To discharge their duties as AbbVie’s officers and directors, the 

Individual Defendants were required to exercise reasonable and prudent 

supervision over AbbVie’s management, policies, practices, and controls of the 

affairs of the Company.  Accordingly, the Individual Defendants were required to: 

(a) ensure that AbbVie was operated in a diligent, honest, and 

prudent manner in accordance with its bylaws and charter, as well as the 

laws of the United States; 

(b) conduct the affairs of the Company in an efficient, business-like 

manner so as to make it possible to provide the highest quality performance 

of its business, to avoid wasting the Company’s assets, and to maximize the 

value of the Company’s stock; 

(c) remain informed as to how AbbVie conducted its operations, 

and, upon receipt of notice or information of imprudent or unsound 

conditions or practices, to make reasonable inquiry in connection therewith, 

and to take steps to correct such conditions or practices; 

(d) establish and maintain systematic and accurate records and 

reports of the business and internal affairs of AbbVie and procedures for the 

reporting of the business and internal affairs to the Board and to periodically 

investigate, or cause independent investigation to be made of, said reports 

and records; 
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(e) maintain and implement an adequate and functioning system of 

internal legal, financial, and management controls, such that AbbVie’s 

operations would comply with all laws and its financial statements filed with 

the SEC and disseminated to the public and AbbVie’s shareholders would be 

accurate; 

(f) exercise reasonable control and supervision over the public 

statements made by the Company’s officers and employees and any other 

reports or information that the Company was required by law to disseminate; 

and 

(g) examine and evaluate any reports of examinations, audits, or 

other financial information concerning the financial affairs of the Company 

and to make full and accurate disclosure of all material facts concerning, 

among other things, each of the subjects and duties set forth above. 

74. As senior executive officers and directors of a publicly-traded 

company whose common stock was registered with the SEC pursuant to the 

Exchange Act and traded on NASDAQ, the Individual Defendants had a duty to 

disseminate accurate and truthful information with respect to the Company’s 

financial condition and performance, growth, operations, financial statements, 

business, products, management, earnings, and present and future business 

prospects; and to correct any previously-issued statements that had become 

materially misleading or untrue, so that investors in the stock market had 
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possession of all material information affecting the Company.  The Individual 

Defendants’ misrepresentations and omissions during the Relevant Period violated 

these specific requirements and obligations.  Thus, the Individual Defendants 

breached their fiduciary duties by causing or recklessly permitting violations of the 

federal securities laws. 

THE DIRECTOR DEFENDANTS’ KNOWLEDGE OF, AND ACTIVE  
PARTICIPATION IN, THE TAKEOVER PROPOSALS DIRECTED TO 

SHIRE AND THE DECISION TO RECONSIDER THE MERGER AFTER 
THE TREASURY NOTICE 

 
75. The Individual Defendants, who constituted AbbVie’s Board at the 

time of the proposed Merger with Shire in 2014, were directly involved in the 

negotiations and proposals in 2014 concerning the proposed Merger with Shire.   

76. The Merger negotiations with Shire required substantial additional 

meetings, telephone calls, and discussions by AbbVie’s directors than was normal.  

For example, in 2013, AbbVie’s Board met 11 times.  In 2014, however, due 

specifically to the significant additional work required of the Board related to the 

Shire takeover proposal, AbbVie’s Board met seventeen (17) times.  Thus, the 

AbbVie Board engaged in almost 50% more meetings in 2014, which meetings 

were specifically related to reviewing, approving, discussing, and communicating 

the four separate proposals AbbVie made to acquire Shire as well as numerous 

additional details regarding the proposed Merger, both before and after the Merger 

was publicly announced in June 2014. 
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77. The following facts demonstrate the active involvement and 

knowledge of Individual Defendants Richard A. Gonzalez, Robert J. Alpern, 

Roxanne S. Austin, William H.L. Burnside, Roy S. Roberts, Edward M. Liddy, 

Edward J. Rapp, Glenn F. Tilton, and Frederick H. Waddell in the Merger 

discussions with Shire and all other significant aspects of the Merger and related 

matters. 

78. At a regular meeting of the AbbVie Board on February 20, 2014, 

AbbVie senior management provided an overview to the AbbVie Board (Richard 

A. Gonzalez, Robert J. Alpern, Roxanne S. Austin, William H.L. Burnside, Roy S. 

Roberts, Edward M. Liddy, Edward J. Rapp, Glenn F. Tilton, and Frederick H. 

Waddell) of a potential strategic transaction with Shire. 

79. In March 2014, representatives from J.P. Morgan provided Defendant 

Gonzalez and the Board with an updated review of Shire taking into account 

Shire’s publicly disclosed 2013 results of operations and an overview of certain 

structural and strategic considerations relating to AbbVie pursuing a potential 

transaction with Shire. 

80. Beginning in March 2014, the Board reviewed legal considerations in 

connection with a potential strategic transaction with Shire with its external UK 

and US legal advisors, including a review of publicly available information about 

Shire and discussions regarding the applicability of the UK Takeover Code, 
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structural and strategic considerations relating to a potential transaction and 

structural considerations relating to the combined company. 

81. On April 7, 2014, the AbbVie Board hired J.P. Morgan as its financial 

advisor in connection with the Company’s evaluation of a potential strategic 

transaction with Shire. 

82. On April 30, 2014, a special meeting of the AbbVie Board was held. 

AbbVie’s senior management reviewed with the AbbVie Board legal, financial, 

and other considerations in connection with a potential transaction with Shire. The 

AbbVie Board authorized AbbVie senior management to contact Shire and make a 

non-binding, preliminary proposal regarding a potential strategic transaction. 

83. On May 2, 2014, Defendant Gonzalez contacted Susan Kilsby, Shire’s 

Non-Executive Chairman, and requested a meeting to discuss a confidential matter, 

that he indicated was of strategic importance for both parties. 

84. On May 5, 2014, Mr. Gonzalez and Ms. Kilsby met in Geneva, 

Switzerland.  Prior to the meeting, Gonzalez discussed a proposal to acquire Shire 

with AbbVie’s Board, and the Board authorized Gonzalez to convey a takeover 

proposal to Shire.  

85. Pursuant to the Board’s authorization, during the May 5, 2014 

meeting, Mr. Gonzalez informed Ms. Kilsby that AbbVie was interested in 

engaging in discussions with Shire concerning a potential transaction involving the 

companies. The next day, Mr. Gonzalez sent a non-binding proposal to Ms. Kilsby 
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and the Shire Board with an indicative value of £39.50 per Shire Ordinary Share, 

comprised of £16.23 in cash and 0.7680 New AbbVie Shares (the ‘‘First 

Proposal’’) (based on AbbVie’s closing share price of $51.18 and an exchange rate 

of $1.00: £0.5920 on May 2, 2014). 

86. On May 9, 2014, Ms. Kilsby sent a letter to Mr. Gonzalez stating that 

the Shire Board rejected the First Proposal. Shire’s financial advisors also 

conveyed to J.P. Morgan Shire’s rejection of the First Proposal. 

87. The AbbVie Board immediately convened a meeting that same day 

(May 9, 2014), at which AbbVie’s senior management, legal advisors and J.P. 

Morgan further reviewed with the AbbVie Board legal, financial, and other 

considerations in connection with a potential transaction with Shire.  As a result of 

that meeting, the Board authorized Gonzalez to make a second, higher proposal to 

Shire.  

88. Pursuant to such Board authorization, on May 13, 2014 Mr. Gonzalez 

submitted a second non-binding proposal to Ms. Kilsby and the Shire Board with 

an indicative value of £40.97 per Shire Ordinary Share, comprised of £17.13 in 

cash and 0.7680 New AbbVie Shares (the ‘‘Second Proposal’’) (based on 

AbbVie’s closing share price of $52.37 and an exchange rate of $1.00: £0.5927 on 

May 12, 2014). Mr. Gonzalez also offered to meet with Ms. Kilsby to discuss the 

terms of the Second Proposal. 
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89. On May 20, 2014, Ms. Kilsby sent a letter to Mr. Gonzalez stating 

that the Shire Board rejected the Second Proposal.  Gonzalez promptly advised the 

AbbVie Board of the rejection. 

90. On May 28, 2014, a special meeting of the AbbVie Board was held. 

AbbVie’s senior management reviewed with the AbbVie Board legal, financial, 

and other considerations in connection with a potential transaction with Shire. At 

the conclusion of that discussion, the AbbVie Board authorized AbbVie senior 

management to approach Shire with a further increased revised proposal. 

91. On May 30, 2014, Mr. Gonzalez submitted a third non-binding 

proposal to Ms. Kilsby and the Shire Board with an indicative value of £46.26 per 

Shire Ordinary Share, comprised of £20.44 in cash and 0.7988 New AbbVie 

Shares (the ‘‘Third Proposal’’) (based on AbbVie’s closing share price of $54.03 

and an exchange rate of $1.00:£0.5982 on May 29, 2014). Mr. Gonzalez also 

offered to meet with Ms. Kilsby to discuss the terms of the Third Proposal. 

92. On June 5, 2014, Ms. Kilsby contacted Mr. Gonzalez and 

communicated that, while the Shire Board remained committed to Shire’s 

independent strategy, she was prepared to accept Mr. Gonzalez’s request for a 

meeting to enable Mr. Gonzalez to explain his proposal more fully. Ms. Kilsby 

also informed Mr. Gonzalez that Flemming Ornskov, Shire’s Chief Executive 

Officer, would also attend.  Gonzalez promptly advised the AbbVie Board of these 
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facts, and the Board discussed with Mr. Gonzalez strategies for the subsequent 

meeting with Shire.  

93. Ms. Kilsby and Mr. Gonzalez thereafter met on June 16, 2014 in 

Paris, France. In that discussion, Mr. Gonzalez further explained AbbVie’s 

rationale for the transaction. Later that day, Ms. Kilsby informed Mr. Gonzalez 

that the Shire Board had met to consider the Third Proposal and that AbbVie 

would be receiving a letter from Shire rejecting the Third Proposal.   

94. On June 17, 18 and 19, 2014, the AbbVie Board met over a three-day 

period to discuss the important developments related to the Shire takeover proposal 

and other matters. In the session on June 19, 2014, the AbbVie Board, together 

with AbbVie senior management, its legal advisors and its financial advisor, J.P. 

Morgan, reviewed the status of and legal, financial, and other considerations 

regarding a potential strategic transaction with Shire. 

95. On July 8, 2014, after discussing the issue with the AbbVie Board and 

receiving its approval, Mr. Gonzalez called Ms. Kilsby to inform her that AbbVie 

would be making a revised proposal. AbbVie issued a press release governed by 

Rule 2.4 of the UK Takeover Code containing a fourth non-binding proposal to 

Shire at an indicative value of £51.15 per Shire Ordinary Share comprised of 

£22.44 in cash and 0.8568 New AbbVie Share (the ‘‘Fourth Proposal’’) (based on 

AbbVie’s closing share price of $57.40 and an exchange rate of $1.00:£0.5837 on 
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July 7, 2014). On the same day, AbbVie sent a letter to Shire containing details of 

the Fourth Proposal. 

96. On July 8, 2014, Ms. Kilsby spoke with Mr. Gonzalez and informed 

him that Shire would be prepared to set up a private meeting between key 

executives of Shire and AbbVie to share certain confidential information to enable 

AbbVie to identify additional value, subject to AbbVie entering into a 

nondisclosure agreement with Shire. Ms. Kilsby suggested that the confidential, in-

person meeting occur as soon as possible. Mr. Gonzalez agreed to a meeting 

between representatives from Shire and AbbVie in New York on July 10, 2014. 

97. On July 9, 2014, the AbbVie Board held a conference call to review 

recent developments in connection with AbbVie’s pursuit of a strategic transaction 

with Shire, including the submission of the Fourth Proposal and the discussion 

between Ms. Kilsby and Mr. Gonzalez on July 8, 2014. 

98. On July 9 and 10, 2014, in anticipation of the meeting in New York 

on July 10, 2014, AbbVie, Shire and their respective legal advisors negotiated the 

terms of a non-disclosure agreement that provided for the sharing of confidential 

information relating to Shire with AbbVie. This non-disclosure agreement was 

executed on July 10, 2014. 

99. On July 10, 2014, following execution of the non-disclosure 

agreement, members of AbbVie senior management met with members of Shire’s 
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senior management to discuss the business, recent results and the prospects of the 

Shire business. 

100. On July 11, 2014, in response to press speculation and at the request 

of the UK Takeover Panel, Shire released an announcement confirming that it held 

meetings with representatives of AbbVie. 

101. On July 12, 2014, after discussing the issue with the AbbVie Board 

and obtaining their approval, Mr. Gonzalez sent a letter to Ms. Kilsby with the 

Fifth Proposal with an indicative value of £52.25 per Shire Ordinary Share, 

comprised of £24.00 in cash and 0.8801 New AbbVie Shares (based on AbbVie’s 

closing share price of $54.96 and an exchange rate of $1.00:£0.5840 on July 11, 

2014). 

102. On July 13, 2014, Mr. Gonzalez and Ms. Kilsby had further 

discussions regarding the Fifth Proposal and closing conditions, break fees and 

arrangements for Shire employees in a potential recommended transaction. 

103. Following those discussions, a meeting of the Executive Committee of 

the AbbVie Board was held. The Executive Committee authorized AbbVie senior 

management to approach Shire with an increased revised proposal. At this time, 

AbbVie’s Executive Committee members were Mr. Gonzalez (Chair), Ms. Austin, 

Mr. Liddy, Mr. Roberts, and Mr. Tilton. Pursuant to AbbVie’s bylaws and the 

charter of the Executive Committee, this committee was authorized to exercise all 

the authority of the board in the management of AbbVie, except for matters 
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expressly reserved by law for Board action. 

104. Later that day, AbbVie made the Recommended Proposal to Shire that 

had an indicative value of £53.20 per Shire Ordinary Share, comprised of £24.44 in 

cash and 0.8960 New AbbVie Share (based on AbbVie’s closing share price of 

$54.96 and an exchange rate of $1.00:£0.5840 on July 11, 2014). Ms. Kilsby 

indicated to Mr. Gonzalez that she believed that the Shire Board would be willing 

to recommend such a transaction subject to satisfactory resolution of the other 

terms of the Recommended Proposal. 

105. On July 14, 2014, Shire released an announcement stating that it had 

requested and received the Recommended Proposal. The announcement also stated 

that the Shire Board had indicated to AbbVie that it would be willing to 

recommend an offer at the price level of the Recommended Proposal to Shire 

Shareholders subject to satisfactory resolution of the other terms of the offer, and 

indicated that the Shire Board was in discussions with AbbVie regarding the terms. 

106. From the morning of July 15, 2014 through the early morning of July 

18, 2014, representatives from AbbVie, J.P. Morgan and AbbVie’s UK and US 

legal advisors met with representatives of Shire and Shire’s financial advisors and 

UK and US legal advisors in New York City. In those meetings, due diligence 

discussions were held and the terms of a potential recommended transaction were 

negotiated. The negotiations centered around the conditions to the transaction, the 

process and timing of obtaining antitrust and competition clearances, whether a 
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break fee or other compensation payment would apply if the Combination were not 

to be completed under various scenarios (including the AbbVie Board changing its 

recommendation or the AbbVie shareholders failing to approve the Combination) 

and arrangements for Shire employees. 

107. On July 17, 2014, the AbbVie Board held a special meeting to 

consider the proposed Combination. At the meeting, AbbVie’s senior management, 

together with the company’s legal and financial advisors, described to the AbbVie 

Board the proposed terms of the Combination, the financing of the Combination 

and the draft transaction agreements. Representatives of J.P. Morgan reviewed the 

financial terms and provided a financial analysis of the proposed transaction. 

108. After considering the proposed terms of the Merger and the 

Arrangement and the various presentations of its legal and financial advisors, and 

taking into consideration the matters discussed during that meeting and prior 

meetings of the AbbVie Board, Executive Committee and prior discussions with 

AbbVie senior management, the AbbVie Board resolved that the Combination was 

in the best interests of AbbVie Stockholders and approved the Combination. 

109. The initial Proxy/S-4 Registration Statement that AbbVie filed with 

the SEC to solicit its shareholders’ vote in favor of the Merger stated that:  “In 

arriving at its determination, the AbbVie Board consulted with AbbVie’s 

management, legal advisors, financial advisors and other advisors, reviewed a 

significant amount of information, considered a number of factors in its 
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deliberations and concluded that the Combination is likely to result in significant 

strategic and financial benefits to AbbVie and AbbVie Stockholders.” 

110. On the morning of July 18, 2014, AbbVie and Shire executed the 

Cooperation Agreement and the Merger Agreement and AbbVie and Shire jointly 

issued an announcement pursuant to Rule 2.7 of the UK Takeover Code that the 

AbbVie Board and the Shire Board had reached agreement on the terms of a 

recommended combination of Shire and AbbVie.  

THE DIRECTOR DEFENDANTS’ KNOWLEDGE OF, AND ACTIVE  
PARTICIPATION IN, THE DECISION TO TERMINATE THE MERGER 

 
111. As indicated above, on September 22, 2014, the U.S. Treasury 

Department issued the Notice indicating that it would take steps to curb the 

practice of corporate inversions. This was a major announcement that rocked the 

corporate world and, due to AbbVie’s signed Merger Agreement with Shire, 

immediately caused AbbVie’s Board to convene an emergency discussion about 

the effect of the Notice and whether AbbVie should continue with the Merger in 

light of the elimination of the main benefit of the Merger – the anticipated tax 

savings of the inversion. 

112. Indeed, AbbVie’s subsequent SEC filings stated that the Treasury 

Notice caused its Board to immediately assess the devastating effects of the Notice 

on the Merger.  When AbbVie finally made a formal announcement indicating it 

was terminating the Merger, it stated that the decision was made by its Board, 
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which had carefully considered the effect of the Notice and decided to terminate 

the Merger due to the Treasury’s elimination of the tax benefits of inversions.  On 

October 15, 2014, AbbVie issued the following press release, which it also 

attached as an exhibit 99.1 to a Form 8-K filed with the SEC the same day: 

 
For immediate release 
 
October 15, 2014 
 
Following Shire plc’s (“Shire”) waiver of the three-day notice period, 
AbbVie Inc. (“AbbVie”) announces today its Board of Directors’ 
withdraws its recommendation made on July 18, 2014 regarding the 
proposed Shire transaction and recommends that stockholders vote 
against the transaction. 
 
AbbVie and its Board of Directors made this determination 
following a detailed consideration of the impact of the U.S. 
Department of Treasury’s unilateral changes to the tax rules, as 
issued on September 22, 2014.  The breadth and scope of the changes, 
including the unexpected nature of the exercise of administrative 
authority to impact longstanding tax principles, and to target 
specifically a subset of companies that would be treated differently 
than either other inverted companies or foreign domiciled entities, 
introduced an unacceptable level of uncertainty to the transaction.  
Additionally, the changes eliminated certain of the financial benefits 
of the transaction, most notably the ability to access current and future 
global cash flows in a tax efficient manner as originally contemplated 
in the transaction.  This fundamentally changed the implied value of 
Shire to AbbVie in a significant manner. 
 

113. As also indicated supra, at the time the Board was assessing the 

impact of the Treasury’s Notice, AbbVie made two SEC filings on Form 425 – one 

being a letter to Shire employees and the other being a letter to AbbVie’s own 

employees.  Both SEC filings falsely stated that AbbVie was committed to the 
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Merger and completing the integration planning that was already underway, and 

omitted to disclose that AbbVie’s Board was evaluating whether to change its 

recommendation in favor of the Merger.    

114. At the time AbbVie made these SEC filings, the Board members 

(Defendants Richard A. Gonzalez, Robert J. Alpern, Roxanne S. Austin, William 

H.L. Burnside, Roy S. Roberts, Edward M. Liddy, Edward J. Rapp, Glenn F. 

Tilton, and Frederick H. Waddell) knew the September 29, 2014 filings were false, 

or recklessly disregarded the falsity of the statements, since they knew that there 

was a substantial likelihood that AbbVie would terminate the Merger and/or that 

the Board would withdraw its recommendation that AbbVie shareholders vote in 

favor of the Merger due to the loss of the tax savings that were one of the main 

goals of the Merger.   

115. The Individual Defendants’ knowledge or reckless disregard of these 

facts is also demonstrated by the temporal proximity between the September 29, 

2014 statements filed with the SEC and the October 15, 2014 announcement that 

AbbVie’s Board had withdrawn its recommendation in favor of the Merger.  

Moreover, as noted above, AbbVie’s subsequent SEC filings indicated that 

AbbVie’s Board was already considering the significant consequences of the 

Treasury Notice at the time it approved the September 29, 2014 SEC filings, and 

thus the Board knew or recklessly disregarded the falsity of the September 29, 

2014 SEC filings at the time they were made. At a minimum, the September 29, 
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2014 SEC filings should have disclosed the fact that the Board was reassessing the 

Merger in light of the Treasury Notice.  Instead, the filings falsely represented that 

AbbVie was committed to finalizing the Merger and integration planning and did 

not disclose any uncertainty on the part of AbbVie whatsoever. 

116. Indeed, when AbbVie finally disclosed the truth later in October, 

hedge funds who owned Shire stock were furious with AbbVie, Gonzalez, and 

AbbVie’s other directors, and clearly expressed the view that AbbVie and its 

Board had breached their duty of candor by lying in the September 29, 2014 SEC 

filings and not promptly disclosing that the Board was reassessing the Merger.   

117. Moreover, the Board’s knowledge or reckless disregard of the falsity 

of the September 29, 2014 SEC filings can be inferred from the fact that the Board 

had a significant motive to delay for as long as possible a public announcement 

that AbbVie would terminate the Merger, since such delay saved AbbVie 

significant money.  Defendants had an interest in delaying the ultimate 

announcement for as long as possible to avoid paying the huge $1.635 billion 

termination fee. While the termination fee ultimately had to be paid within 7 days 

of the termination of the Merger, by delaying the announcement that it was 

withdrawing its recommendation, AbbVie was able to retain those funds, and the 

interest thereon, for as long as possible. 

118. By reaffirming support for the Merger on September 29, 2014 – both 

to its own employees and to Shire and its employees – AbbVie saved 30 days of 
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interest on the $1.635 billion termination fee that ultimately was required to be 

paid on October 28, 2014 (7 days after the October 21, 2014 press release 

announcing that the Combination was being terminated). Thirty days of interest on 

a payment of this size saved AbbVie millions of dollars. 

DERIVATIVE AND DEMAND FUTILITY ALLEGATIONS 

 
119. Plaintiff brings this action derivatively in the right and for the benefit 

of AbbVie to redress injuries suffered, and to be suffered, by AbbVie and its 

stockholders as a direct result of the breaches of fiduciary duties by the Individual 

Defendants. 

120. AbbVie is named as a nominal defendant solely in a derivative 

capacity. 

121. This is not a collusive action to confer jurisdiction on this Court that it 

would not otherwise have. 

122. At the time this action was commenced, AbbVie’s Board consisted of 

the following nine directors:  Richard A. Gonzalez, Robert J. Alpern, Roxanne S. 

Austin, William H.L. Burnside, Brett J. Hart, Edward M. Liddy, Edward J. Rapp, 

Glenn F. Tilton, and Frederick H. Waddell.   

123.  Plaintiff has not made any demand on AbbVie to institute this action 

because such a demand would be a futile, wasteful, and useless act for the reasons 

set forth below. 
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DEMAND IS FUTILE AS TO ALL DIRECTOR DEFENDANTS BECAUSE 

THEY FACE A SUBSTANTIAL LIKELIHOOD OF LIABILITY FOR 
MAKING FALSE STATEMENTS ABOUT THE MERGER 

 
124. All Director Defendants — Richard A. Gonzalez, Robert J. Alpern, 

Roxanne S. Austin, William H.L. Burnside, Edward M. Liddy, Edward J. Rapp, 

Roy S. Roberts, Glenn F. Tilton, and Frederick H. Waddell — face a substantial 

likelihood of liability for making and approving the false and misleading 

statements set forth in this complaint.  By making the false statements or allowing 

AbbVie to make the false statements despite knowing or recklessly disregarding 

the falsity of the statements, the Director Defendants breached their duties of 

candor, good faith, and loyalty to AbbVie.  The Director Defendants also had an 

affirmative duty to promptly disclose their reconsideration of the merger, which 

they failed to do and thus also breached their duty of candor and loyalty.  A breach 

of the fiduciary duties of loyalty and good faith cannot be indemnified by AbbVie.  

Demand is thus excused.   

125. As alleged supra in detail, all Director Defendants directly 

participated in all key aspects of the negotiations with Shire, had actual knowledge 

of the undisclosed material facts alleged herein or recklessly disregarded by them, 

and acted in bad faith by taking action inimical to the best interests of AbbVie.   

126. Conscious or reckless disregard of known risks by board members 

constitutes bad faith, and disloyal conduct.  Such conduct cannot be indemnified 
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by AbbVie under Delaware law and thus creates a substantial risk of personal 

liability for all current Board members.  Demand is thus futile as to all directors.  

127. Defendant Gonzalez is also interested because he is a defendant in the 

securities fraud class action lawsuit, where the court has already held that scienter 

was adequately alleged as to Gonzalez.  Gonzalez is also CEO of the Company, 

and thus derives his livelihood from his employment at AbbVie.  The Company’s 

proxy statement admits that Gonzalez is not independent.   

128. Defendants Austin, Burnside, Rapp and Waddell are interested 

because they served on the Audit Committee during the Relevant Period.  The 

Audit Committee assists the Board in fulfilling its oversight responsibility with 

respect to AbbVie's accounting and financial reporting practices and the quality 

and integrity of AbbVie's financial statements.  The Audit Committee charter also 

states that committee members are responsible for “legal and regulatory 

compliance as it relates to financial matters, including accounting, auditing, 

financial reporting, and securities law issues.”  As such, and while as indicated 

above the entire Board directly participated in the decisions regarding all critical 

aspects of the proposed Shire merger, Defendants Austin, Burnside, Rapp and 

Waddell had heightened responsibility for ensuring that AbbVie complied with its 

disclosure obligations under the federal securities laws.  As such, their conduct is 

directly at issue in this litigation and they are therefore interested in the outcome 
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and face a substantial likelihood of liability.  Demand is therefore futile as to 

Defendants Austin, Burnside, Rapp and Waddell.   

129. If AbbVie’s officers and directors are protected against personal 

liability for their acts of mismanagement, abuse of control, and breaches of 

fiduciary duties alleged in this complaint by D&O insurance, they caused the 

Company to purchase that insurance for their protection with corporate funds, i.e., 

monies belonging to the shareholders.  Upon information and belief, the D&O 

insurance policies covering the Individual Defendants in this case contain 

provisions that eliminate coverage for any action brought directly by AbbVie 

against the Individual Defendants, known as the “insured versus insured 

exclusion.”  As a result, if the Director Defendants were to sue themselves or 

certain of the officers of AbbVie, there would be no D&O insurance protection.  

On the other hand, if the suit is brought derivatively, as this action is brought, such 

insurance coverage exists and will provide a basis for the Company to effectuate 

recovery.  Therefore, the Board cannot be expected to file the claims asserted in 

this derivative lawsuit because such claims would not be covered under AbbVie’s 

D&O insurance policy. 

130. Although AbbVie has been and will continue to be exposed to 

significant losses due to the Individual Defendants’ wrongdoing, the Board has not 

filed any lawsuits against any directors or officers who were responsible for the 

losses.  Thus, the Director Defendants are breaching their fiduciary duties to the 
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Company and face a substantial likelihood of liability for their breaches.  Indeed, 

the Director Defendants are more interested in protecting themselves than they are 

in protecting AbbVie.  Thus, demand on the Board is futile. 

FIRST CAUSE OF ACTION 
 
Against the Individual Defendants for Breaches of Fiduciary Duties 

 
131. Plaintiff incorporates by reference and realleges each and every 

allegation contained above, as though fully set forth herein. 

132. Defendants owed and owe AbbVie fiduciary obligations.  By reason 

of their fiduciary relationships, Defendants owed and owe AbbVie the highest 

obligation of candor, good faith, fair dealing, loyalty, and reasonable inquiry. 

133. Defendants violated and breached their fiduciary duties of candor, 

good faith, fair dealing, loyalty, and reasonable inquiry. 

134. Defendants each knowingly or recklessly signed or approved the 

issuance of false and misleading statements regarding the Merger, and failed to 

promptly disclose the Board’s reconsideration of the Merger after the Treasury 

Notice was issued.  These actions could not have been a good faith exercise of 

prudent business judgment to protect and promote the Company’s corporate 

interests. 

135. As a direct and proximate result of the Defendants’ failure to perform 

their fiduciary obligations, AbbVie has sustained significant damages.  As a result 
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of the misconduct alleged herein, the Individual Defendants are liable to the 

Company. 

136. Plaintiff, on behalf of AbbVie, has no adequate remedy at law. 

PRAYER FOR RELIEF  

 
WHEREFORE, Plaintiff demands judgment as follows:  

A. Against the Individual Defendants and in favor of the Company for 

the amount of damages sustained by the Company as a result of the Individual 

Defendants’ breaches of fiduciary duties; 

B. Extraordinary equitable and/or injunctive relief as permitted by law, 

equity, and the statutory provisions sued hereunder; 

C. Declaring that the Individual Defendants have breached their fiduciary 

duties to AbbVie and its stockholders; 

D. Awarding to Plaintiff the costs, expenses, and disbursements in 

connection with this action, including reasonable attorneys’ fees, experts’ and 

consultants’ fees and expenses, and, if applicable, pre-judgment and post-judgment 

interest; and 

E. Awarding to Plaintiff such other and further relief as the Court deems 

just and proper. 

/// 

/// 
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Dated:   May 4, 2017 
 

COOCH AND TAYLOR, P.A. 
 
/s/ Blake A. Bennett 
 Blake A. Bennett (#5133) 
 
The Brandywine Building 
1000 West Street, 10th Floor 
Wilmington, Delaware  19801 
Telephone:  302/984-3800 
Facsimile:   302/984-3939 
Email: bbennett@coochtaylor.com 
 
BOTTINI & BOTTINI, INC. 
Francis A. Bottini, Jr. 
Albert Y. Chang 
7817 Ivanhoe Avenue, Suite 102 
La Jolla, California  92037 
Telephone: (858) 914-2001 
Facsimile: (858) 914-2002 
Email: fbottini@bottinilaw.com  
            achang@bottinilaw.com  
   
 
Counsel for Plaintiff Kyle Ellis, 
derivatively on behalf of AbbVie, Inc. 
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